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US. Department of Ju. Amendment to Registration Si’ent 2:';_'3;% —
Washington, DC 20530 Pursuant to the Foreign Agents Registration Aci of 1938, as amended

. Name of Registrant 2. Registration No.
ARNOLD & PORTER 1750

. This amendment is filed to accomplish the following indicated purpose or purposes:

0O To correct a deficiency in O To give a 10-day notice of a change in information as required
by Section 2(b) of the Act.
O Initial Statement

O Supplemental Statement for O Other purpose (specif)

O%To give notice of change in an exhibit previously fited.

. If this amendment requires the filing of a document or documents, please list-

Amended Exhibit B

. Each item checked above must be explained below in full detail together with, where appropriate, specific reference to and
identity of the item in the registration statement to which it pertains. If more space is needed, full size insert sheets may be used.

This amendment to Registrant's Registration Statement is to give
notice of a change in information relat:l.ni to a foreign principal

of the Registrant, Manitoba Energy Authority, and to file an
Amended Exhibit B.
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The undersigned swear(s) or affirm(s) that he has (they have) read the information set forth in this amendment and that he is
(they are) familiar with the contents thereof and that such contents are in their entirety true and accurate to the best of his (¢heir)
knowledge and belief. .
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{(Both copies of this amendment shali be signed and sworn (o before 8 noiary public ot sther RObert E bl Her z Ste in
person axthorized 1o administer oaths by the agent, {f the registrant is an individusl, ov by 8
majority of those partaers, affdcers, d'lmmuornrnuquom!u:hlﬂa_ﬁumonmln
in the United Stater, if the regis s an

B

p
laay;r other officer)

Subscribed and sworn W\tkcfore me at
this :337 day of .3\

My commission expires
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CLUS. i)ephrttilgzllt bf.!us ire CBxhibit B
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INSTRUCTIONS: A rcgisfrant must furnishas an Rxhitfit B copies of ejach writien apreementand tﬂcldrms and conditions of each
~oral agreement with his forcign principal, including all modifications of such agreements; or, where no contract exists, a full

statement of all the circumstances, by reason of which the registrant 1s acling as anagent of a forcign principat, This form shall be.
filed in duplicale for each forcign principal named inthe registration statement and must be signed by or on behallof the registrant.

| 'Nanﬁ.e o-meégist'ran_lw " : o 'N"amc of iforcigi:ni Ifrindi}xét
ARNOID & PORTER : = | Manitoba Energy Authority

Check Approptiate Boxes:

1. [ The agreement bclvi’ccn the registrant aljd the gbove-named foreign principal is a formal written contract, If this box is
checked, atlach 1wo copics of the contract to this exhibit, | ; c

2. ['lf There is no formal written contract between the rcgislrant and forcign ;irinc.ipat. The agré}cmcnt with the above-named
- foreign principal has resalted from an exchange of correspondence. If this box is checked, atlach two copies of all pertinent
" correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

‘>

. [ Theagreement or mjdcrslanding between the rcgistrant andforeign prihéipal isthe resultof nfc:ithe-r a formal'wriuch contract
noran cxchange of correspondence between the parties. If this box is checked, give a complelg description below ofthe terms
_ and conditions of the oral agreement or understanding, its duration, the fees and the expenses, if any, to be received.

4. Deseribe fully the natiire and method of performance of the a_bm%é indicated agreement of urfdcrslanding', ‘

P

A desoribed In lthe attached amended agreenent, the Regislrant
;wii]\monitor-dcvc]opmentsfand.rcnder ativice on U.56. lavg,
regulatione and policles that way affect or relate to Manitoba
electrioa) power exporie to the United glates. The fec for such
representation ig to be determined periodically, as set forth in
the attached amended agrecment, based on hourly charges, plue
out-of~pocket expenses. Jotal fees for the perdod prior to duly
'3), 1987 £hall not exceecd ¢74,000, withoul. the prior consent. of
‘the foreign principal. The duratjon of the agreement 3s until
July 31, 1987, ; Lo ‘ ;

Formerly oBb6s o L ‘ FORM CHRM. 158
; : ‘ FE B

‘Undet the Forelgn Agents Kegistra -g'on Actof 1938, as amiended. -
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- Irotiticalactivity

’ political party.

, . 1 : S b ‘

S. Describe fully the activities the registrant engages in or proposes 10 engage in on behalf of the above foreign principal,
The Registrant will monitor developments and render legal advice.
Lo the foreign principal with respeol to U.B. Jaws, regulations
and policies that may affect or relate to Manitoba electrical

power cxporte to the United Stales and will engage in other
activitice as reguired in legal representation of the principal..

6. Will thé activitics on behall of the above foreign pripcipal include political activities as defined in Scction 1(0) of the Act?'
Yef i)  No[i ' g L o . ? 3

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
“together with the means to be employed to achicve this purpose, S : ’ oo

P
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The Reglelrant may engage in politica) activitiesg on kehalf of
the foredgn principal. The Registrani's activitics may on
oocarion Include communicationg -on hehalf of the foreign
principal with Exeoutive Branch officiale, officials of
government agencieg, and with mombere of the U,.S8. Senale and.
House of Representatives and thedr staffs relating to Jq?iﬁlation
and aclions of the Fxeculive Branch and government agendies that
nay affcot or relale to Manitoba electrica) power cxports to the
United Slates. L : ‘ S - : o

 DaofBxhibhk | NemeandTide: S Signatre
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asdefined in Section 1o} ¢ the Act wieans the dissenlnation of political propaganda and ahy other aelivity ¥hich the perion engaging therein btieves will, or whichhe Intends 1o, prevail upon,

Indoctrinate, converl, induce, persuade, of jn any other way influence any apency or ofticial of the Govesnmen) of the United States or any section of the public within the United States with reference 1o

formylating, sdopling, or changing thef: -iestic or foreipn policies of the Uniles States ot withreference 1o the politice? or public interests, policles, orrelatiocyy fagoverament ofz loreigr country or & foreign
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; MANITOBA
ERENNN (1] ENERGY
| AUTHORITY

12th Floor, 191 Lombard Avenue! Winnipeg, Manitoba, Canada/R3B 0X1
Telepbone. (204) 945-0193  FAX: (204) 945-8808

May 15, 1987

G. Philip Nowak

Arnold & Porter

1200 New Hampshire Avenue N.W.
Washington, D.C. 20036

Dear Mr. Nowak:

Please find enclosed an executed copy of a Letter of
Amendment to our Agreement for Consulting Services which was
dated October 27, 1986. Please retain this for your files.

Thank you.

Yours sincerely,

/ Wendy Granger
Administrative Officer

Enclosure




LETTER OF AMENDMENT TO AN AGREEMENT FOR
CONSULTING SERVICES dated as of May 14, 1987.

BETWEEN: THE MANITOBA ENERGY AUTHORITY
(called "the Authority"),
OF THE FIRST PART

- and -

ARNOLD & PORTER in the City of
Washington, D.C., United States of
America

(called the "Consultant"),
OF THE SECOND PART.

THIS AMENDMENT confirms that the Agreement for
Consulting Services dated as of October 27, 1986 between
the Authority and the Consultant (the "Agreement") is

extended and amended pursuant to Section 21 thereof in

the following respects:

1. Section 1, Clause 1 is hereby amended to provide
that the term of the Agreement shall be extended

from February 28, 1987 to July 31, 1987.

2. Schedule "A" referred to in Section 2, Clause 2(1)
cf the Agreement is rescinded effective February 28,
1987 and a revised Schedule A attached hereto is

hereby substituted effective February 28, 1987.




Section 6, Clause 6(1) is hereby amended to provide
that the fee shall be increased by an amount not to
exceed $50,000 (U.S.), to an amount which shall not
exceed in total $74,000 (U.S.), unless previously
agreed to by the Authority. The Consultant's
services under this Agreement shall be provided by
the following individuals: Robert Herzstein, Jim
Fitzpatrick, Philip Nowak, Claire Reade, David
Greenberg, Eric Biel, Anne McCaskill, Legal

Assistants, and Alex Radin.

Section 6, Clause 6(5) is hereby amended to provide
that the total fee paid under this Agreement shall

not exceed $74,000 (U.S.) without the prior consent
of the Authority.

Section 24, Clause 24(2) is hereby amended to
provide that any notice or other communication to
the Authority shall be sent to the following

address: 191 Lombard Avenue, Winnipeg, Manitoba,

Canada R3B 0X1l



IN WITNESS WHEREOF-the parties have executed this
Letter of Amendment this 14th day of May, 1987,

SIGNED IN THE PRESENCE OF FOR THE MANITOBA ENERGY
AUTHORITY
A D e 77 Gkzaes,
/
WITNESS
DATE May 15, 1987

FOR THE CONSULTANT

Oﬁw%%gé/

WITNESS

DATE May 14, 1987




SCHEDULE A

This is Schedule A to the Letter of Amendment

dated as of May 14, 1987 to the Agreement for Consulting

Services dated as of October 27, 1986 between the

Authority and the Consultant.

The Consultant shall provide the feollowing

services relating to Manitoba electrical power exports

to the United States:

Monitor the activities of groups and
individuals interested in Canadian electrical
power exports to the United States.

Provide information requested by groups and
individuals interested in Canadian electrical
power exports to the United States.

Complete and/or prepare a background paper, a
response to the Ad Hoc Coalition and a
position paper for the Authority.

Prepare an analysis of the basis for a
countervailing duty petition under United
States trade laws.

Prepare two status reports (on June 1 and

July 31) for the Authority.




Should the Authority ask the Consultant to
perform services not specified in this Schedule A, the
Authority and Consultant shall mutually agree on the
additional fee to be paid the Consultant for such
services. The Agreement does not cover services
provided in connection with a trade case, an effort to

enact, defeat or modify legislation, or other activities

not described in this Schedule A.
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as of
An Agreement for Consulting Services dated/October 27, 1986.

BETWEEN:
THE MANITOBA ENERGY AUTHORITY
(called "the Authority"),
- and -

ARNOLD & PORTER in the City of Washington, D.C
United States of America

‘0

(called the "Consultant"),
Manitoba and the Consultant agree as follows:

SECTION 1 - TERM OF AGREEMENT /¢7

1. This Agreement coﬁes into effect/zi ggtober 27, 1986 and7é
shall continue until February 23, 1987, unless delaved,
suspended or extended beyond that date under Section 131 >r
terminated before that date under Section 1i5.

SECTION 2 - SERVICES TO BE PROVIDED

2(1) The Authority agrees to retain the Consultant to provice
T1le services outlined in the attached Schedule A" (21124
the "Services" and the Consultant agrees to provids th-
Services on the terms and conditions set out in tnis
Agreement.

2(2) Schedule "A" forms part of this Agreement.




2(3) The Authority and the Consultant agree that any work
performed by the Consultant outside the scope of Schedule
"A" without the prior written approval of the Authority
shall be deemed to be gratuitous on the Consultant's part,
and the Authority has no liability with respect to such
work.

SECTION 3 - PERFORMANCE OF CONSULTANT'S OBLIGATIONS

3(1) The Consultant represents and warrants that

{a) the Consultant possesses the necessary skills,
expertise and experience to perform the Services i1
accordance with the provisions of this Agreement; and

(b) the Consultant understands the Authority's requirements
under this Agreement and will be able to satisfy these

requirements.

3(2) The Consultant agrees:

{a) that the Services shall be provided regularly lurin:
the contract period unless the Authority agrees
otherwise in writing; fg.'

i Section oo L

(h) that the person or persons designatad/vrdef-ckans2--+-
shall devote the time, attention, 1bilities and
expertise necessary to properly perform tne

Consultant's obligations under this Agreement;

(¢) to perform all obligations and provide the Services i1
a professional manner satisfactory to the Authority: and




(d) to comply with all reasonable directions and requests
of the Authority.

SECTION 4 - RESTRICTION ON OTHER WORK

4. While this Agreement is in effect, the Consultant and anv
officers, employees or agents of the Consultant shall naot
provide services to any other person, firm, corporation or
organization in a manner which might interfere or conilict
with the proper performance of the Consultant's oblizaiziosas
under this Agreement.

SECTION S - PROGRESS REPORTS

5. The Consultant shall provide progress reports, satisfactory
in form and content to the Authority, with respect to tie
provision of the Services at the request of the Authoricz..

SECTION 6 - CONSULTANT'S FEES

6(1) sunject to the following subsections, in consideration
Services performed to the satisfaction »f the Authoric.

|

the Authority shall pay the Consultant tihe following



N

P
(%3}

The fee shall not exceed the sum of $24,000 {U.S.)}, unless
previously agreed to by the Authority, for the contract
period to be paid on a monthly hasis.

The Autheority's fees shall be based upon zhe time spent
by the following i1ndividuals and will be charged a= =-he
Consulzant's usual and customary hourly rates: Rober-
Herzstain, Jim FLtipatrick, Patrick Macrory, Philip Lz z1x
Steve Owens, Legal aAssistants, Anne McCaskill, APCO &

AsSsocilatas, and Ail=x Radin.

The Consuitant shall provide a monthly invoice t3 :-=
Chairperson of the Authority.

All involces shall “e in writing and satisfactorv to --=

Authority in >oth form and content. The Consul:tant s4a.

also provide to the Authority such supporting documen-:,
vouchers, statements and receipts as mav be raguestaa
the Authoritv,

-
I

7]

Autiority snall endeavour to pav the lonsul-ans
a

-

147
]

s Ju2 within thirty (30) davs rezeio:
Approval 3f an involce and any supporting mat=acii.s
requestad unlar supnsection (3).

The total f2es paid under this Agreement sna.. ~:7 =«

$24,000 (.3., ~ithout the Prior Consent 3f =ne auss -



SECTION 7 - REIMBURSEMENT OF CONSULTANT'S EXPENSES

7(1)

SECTION 8

The Authority shall reimburse the Consultant for reasonable
out-of -pocket expenses relating to the provision of the
Services if:

{(a) prior written permission to incur the expense was
obtained from the Authority, and

(h) the Consultant provides satisfactory receipts or
supporting documents to the Authority.

fhe Authority shall not he responsible for payment >f anv
dther expenses incurred by the Consultant in the
pertormance of this igreement.

Payment of expenses shall be made, upon receipt and
approval of an invoice and satisfactory receipts or
supporting documents, in accordance with the pravisions .7
subsection 6(4) and 6(5).

8.

- ASSISTANCE FROM THE AUTHORITY
The Authority agrees to make reasonablv availanle 3 *qo
Consultant such Jdocuments, records and assistanca frig
dfficers and employees of the Authoritv as Aav, in T
opinion of the Authority, be reasonably necessdry tH 1., :-

the Consultant in the performance of this Agresement.




SECTION 9 - CONFIDENTIALITY OF INFORMATION ETC. ACQUIRED

9. While this Agreement is in effect, and at all times
thereafter, the Consultant and any officers, employees or
agents of the Consultant

{a) shall treat as confidential all information, data,
documents and materials acquired or to which access has
been given in the course of, or incideatal to, the

performance of this Agreement, and

(b) shall not disclose, or permit to be disclosed, 3 anv
person, corporation or organization such informatian,
data, documents or materials without first obtaining

written permission from the Authority;

(¢} shall comply with any rules or directions made or 3ziven
by the Authority with respect to safeguarding or
ensuring the confidentialitv of such information, .daza,

Jdocuments or materials.

SECTION 10 - OWNERSHIP OF INFORMATION, ETC.

L12C1) All informatinn, data, research, documents, onotozranhs
materials lisiovered or produced bv the Consultant, or
fficers, enplovees or agents of the Comsultan:, ia oao
performance of this Agreement, and all zopvrigzat ther=i-,
shall he the exclusive property of the Authoritv, and 211!
he delivered without cost to the Authoritv upon ragues:.




10(2) While this Agreement is in effect, and at all times
thereafter, the Consultant, and any officers, employees or
agents of the Consultant, shall not use, publish or
disclose any information, data, research, documents,
photographs or materials discovered or produced by the
Consultant in the performance of this Agreement without
first obtaining written permission from the Authority.

10(3) Any equipment, materials, and supplies provided bv the
Authority to the Consultant for use in the performance 3¢
this Agreement shall remain the property of the Authoric~
and shall be returned without cost to the Authority 1P
request.

SECTION 11 - USE OF THE AUTHORITY'S PREMISES

11. When using the premises of the Authority, the Consultant
and all officers, employees and agents of the Consultant
sihall comply with all security regulations in effect froa
time to time.

SECTION 12 - THE AUTHORITY NOT LIABLE FOR INJURY, ETC. TO CONSULTANT

12¢1) The Authoritvy shall not »e liable for Ay 1ajury to tne
Consultant, 2r to any officers, emplovees »>r iZents 7 7o
Consultant, or for 4ny damage ta or liss of Jrapersy
Consultant, or of the officers, emplovees or ag=nts i 7o

Consultant, caused by or in any way related tay the DR T A

of this Agreement.




12(2) Subsection (1) does not apply if the injury, damage or loss
was caused by the wrongful or negligent act of an officer
or employee of the Authority while acting within the scope
of his or her employment.

e infringed.

13(2) The Con shall be solely responsible

(a) any injuryNyo persons (including g€ath), damage or li<s

ty property oNJinfringement of Aights caused by, or

related to, the pwyformance 4Ff this Agreement or tie

nreach of any term o dition of this Agreement >Hv

1,

the Consultant, or the/Mficers, emplovees or agents
the Consultant, and

(h) anv omission @f wrongful or neglispt act of the
Consultant/ or of the officers, enplowees o>r agents
the Consdltant;

and spdil save harmless and indemnify the AuthorityINi:-

dtfAcers, enplovees and agents from and agzainst 1l Z1NCi-,

a . Pl gy 3 L A . \
et = LT JLF S - SR L N L "R 3 1@3[—!\.\.& T W e L AT I Lok i S ey P




SECTION 14 - SUSPENSION OR EXTENSION \

14(1) The Authority may, at its sole option, from time to time,
delay or suspend Services being provided under this
Agreement, in whole or in part, in writing for such period
of time as may, in the opinion of the Authority, he
necessary.

13(2) The Authority may, at its sole option, extend the time 11
which the Services are to be provided in writing if
necessary by reason of circumstances beyond the contr:. f
the Consultant or through no fault of the Consultant.

14(3) Where there is a delay or suspension under subsection |
or an extension 2f time under subsection (2}, all tar-is =
conditions of this Agreement shall :antinue in full {or:e
and effect against the Consultant. The Consultant shai!
not he entitled to make any claim for damages by rzasin
tne Jdelay, suspension or extension.

SECTION 15 TERMINATION

15(1L) The Authority may terminate this \greement at inv i
giving fourteen (14) days notice in srizing tH the

Consultant.



15(2) In addition to its rights under subsection (1), and without
restricting any other remedies available, the Authority
may, at its sole option, immediately terminate this
Agreement in writing if

{a) in the opinion of the Authority, the Services provided
by the Consultant are unsatisfactory, inadequate, or
are lmproperly performed; or

(b) in the opinton of the Authoritv, the Consultant hais
failed to comply with any term or condition of this
Agreement; or

(c) the Consultant becomes bankrupt or insolvent.

1503} Upon termination of this Agreement, the Consultant shal}
cease to perform any further work. The Authoritv shall »:
under no obligation to the Consultant other than to Dav,
upon receipt of an invoice and supporting documentatinn
satisfactory to the Authority, such compensation as the

-

Consultant may he entitled to receive under this A en

wq

r

17

e

pap.)

for work completed to the satisfaction aof the Authoricy

t3 the Jate of termination.

SECTION 16 - SURVIVAL OF TERMS

16. >ections 3, 10, 12 and 13 shall survive the termninaci - -

expiration of this Agreement.




SECTION 17 - INDEPENDENT CONTRACTOR

17{(1)

17(3)

The Consultant is an independent contractor, and this
Agreement does not create the relationship of employer and
employee, or of principal and agent, between the Authority

and the Consultant or between the Authority and any

officers, employees or agents of the Consultant.

The Consultant is responsible for any deductions or

remittances which may be required by law.

The Consultant shall not incur any expenses or debts in
behalf of, nor make any commitments for, the Authori:c.
without first ohtaining written permission from the
Authoritv.,

SECTION 18 - NO ASSIGNMENT OF AGREEMENT

13(1)

183(2)

18(3)

The Consultant shall not assign or transfer this Agreement
or any of the rights or obligations under this Agreement
without first obtaining written permission from the
Authority.

Mo assignment or transfer of this Agreement shall relic.:
the Consultaat >f any obligations under this Agreemen:,
exiept to the extent they are properly performed bHv The

Consultant's permitted assigns.

This Agreement shall pe binding upon the executars,
administrators, heirs, successors and any permitted 1331273

of the Consultant.




-]_2-
SECTION 19 - TIME OF ESSENCE
19. Time shall be of the essence of this Agreement.
SECTION 20 - ENTIRE AGREEMENT
20. This document and the attached Schedule contain the entire

agreement between the parties. There are no undertakings,
representations, or promises, express or implied, other

than those contained in this Agreement.

SECTION 21 - AMENDMENTS

21. No amendment or change to, or modification of, this
Agreement shall be valid unless it is in writing and signed
by hoth parties.

SECTION 22 - SEVERABILITY

22. If any provision of this Agreement is for any reason
invalid, that provision shall be considered separate ani
severable from this Agreement, and the other provisions
this Agreement shall remain in force and coatinue to ne
dinding upon the parties as though the invalid provisi
had never been included in this Agreement.

SECTION 23 - APPLICABLE LAW

23. This Agreement shall be interpreted, performed and enf:rocu 3¥\
in accordance with the laws of the Awthesity, prgy:i--s -- v{d '
Manitoba. <£/




SECTION 24 - NOTICES

24(1)

24(2)

Any notice or other communication to the Consultant under
this Agreement shall be in writing and shall be delivered
personally to the Consultant or an officer or employee of
the Consultant or sent by registered mail, postage prepaid
to:

1200 New Hampshire Avenue N.W.
Washington, D.C. 20036
U.S.A.

Any notice or other communication to the Authority under
this Agreement shall be in writing and shall he delivered
or sent by registered mail, postage prepaid, to:

607 - 330 Graham Avenue
Winnipeg, Manitoba
R3C 4AS
CANADA

Any notilce or communication sent by ragistsred nail sha!
be deemed to have been received on the third business -
tollowing the date of mailing. If mail service is
disrupted by labour controversy, notice shall he delive-

personally.




- 14 -

This Agreement has been executed by the Manitoba Energy Authority
and by the Consultant by its duly authorized representatives on the
dates noted below.

SIGNED IN THE PRESENCE OF: FOR THE MANITOBA ENERGY AUTHORITY

M{Eﬂkss

Date: /=76~ 87

FOR THE CONSULTANT

s s ,

witness
2&£ix%h/é; \JQ:# SR -l
witness - Date:




SCHEDULE A"

This is Schedule "A" to the Consulting Agreement forming
part of the Agreement between the Manitoba Energy Authority
"the Authority" and Arnold § Porter of Washington, D.C.
United States of America "the Consultant' dated as at the
27th day of October 1986,

The Consultant shall provide the following services
relevant to the issue of Manitoba electrical power exports
to the United States:

- prepare briefs and other information materials
Clarifying Manitoba's position.

- facilitate the presentation of Manitoba's positiya t3
interested individuals, agencies and groups ia the
United States.

- monitor the activities of interested groups and
tndividuals in the United States.

- provide research on this issue ¢ the Authoritv.

For the Authority

#2999




